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which the cost of such activities is
borne directly by customers;

(xi) Costs and effects of compliance
with environmental laws (federal, state
and local); and

(xii) Number of total employees and
number of full-time employees.

(5) Reports to security holders. Disclose
the following in any registration state-
ment you file under the Securities Act
of 1933:

(i) If you are not required to deliver
an annual report to security holders,
whether you will voluntarily send an
annual report and whether the report
will include audited financial state-
ments;

(ii) Whether you file reports with the
Securities and Exchange Commission.
If you are a reporting company, iden-
tify the reports and other information
you file with the Commission; and

(iii) That the public may read and
copy any materials you file with the
Commission at the SEC’s Public Ref-
erence Room at 100 F Street, NE.,
Washington, DC 20549, on official busi-
ness days during the hours of 10 a.m. to
3 p.m. State that the public may obtain
information on the operation of the
Public Reference Room by calling the
Commission at 1-800—-SEC-0330. State
that the Commission maintains an
Internet site that contains reports,
proxy and information statements, and
other information regarding issuers
that file electronically with the Com-
mission and state the address of that
site (hitp:/www.sec.gov). You are en-
couraged to give your Internet address,
if available.

(6) Foreign issuers. Provide the infor-
mation required by Item 101(g) of Regu-
lation S-K (§229.101(g)).

Instructions to Item 101: 1. In determining
what information about the segments is ma-
terial to an understanding of the registrant’s
business taken as a whole and therefore re-
quired to be disclosed, pursuant to paragraph
(c) of this Item, the registrant should take
into account both quantitative and quali-
tative factors such as the significance of the
matter to the registrant (e.g., whether a
matter with a relatively minor impact on
the registrant’s business is represented by
management to be important to its future
profitability), the pervasiveness of the mat-
ter (e.g., whether it affects or may affect nu-
merous items in the segment information),
and the impact of the matter (e.g., whether
it distorts the trends reflected in the seg-
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ment information). Situations may arise
when information should be disclosed about
a segment, although the information in
quantitative terms may not appear signifi-
cant to the registrant’s business taken as a
whole.

2. Base the determination of whether infor-
mation about segments is required for a par-
ticular year upon an evaluation of inter-
period comparability. For instance, inter-
period comparability would require a reg-
istrant to report segment information in the
current period even if not material under the
criteria for reportability of SFAS No. 131 if
a segment has been significant in the imme-
diately preceding period and the registrant
expects it to be significant in the future.

3. The Commission, upon written request
of the registrant and where consistent with
the protection of investors, may permit the
omission of any of the information required
by this Item or the furnishing in substi-
tution thereof of appropriate information of
comparable character.

[47 FR 11401, Mar. 16, 1982, as amended at 63
FR 6381, Feb. 6, 1998; 64 FR 1734, Jan. 12, 1999;
67 FR 58504, Sept. 16, 2002; 70 FR 76641, Dec.
27, 2005; 73 FR 957, Jan. 4, 2008]

§229.102 (Item 102) Description of
property.

State briefly the location and general
character of the principal plants, mines
and other materially important phys-
ical properties of the registrant and its
subsidiaries. In addition, identify the
segment(s), as reported in the financial
statements, that use the properties de-
scribed. If any such property is not
held in fee or is held subject to any
major encumbrance, so state and de-
scribe briefly how held.

Instructions to Item 102: 1. What is required is
such information as reasonably will inform
investors as to the suitability, adequacy,
productive capacity and extent of utilization
of the facilities by the registrant. Detailed
descriptions of the physical characteristics
of individual properties or legal descriptions
by metes and bounds are not required and
shall not be given.

2. In determining whether properties
should be described, the registrant should
take into account both quantitative and
qualitative factors. See Instruction 1 to Item
101 of Regulation S-K (§229.101).

3. In the case of an extractive enterprise,
not involved in oil and gas producing activi-
ties, material information shall be given as
to production, reserves, locations, develop-
ment, and the nature of the registrant’s in-
terest. If individual properties are of major
significance to an industry segment:
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A. More detailed information concerning
these matters shall be furnished; and

B. Appropriate maps shall be used to dis-
close location data of significant properties
except in cases for which numerous maps
would be required.

4. A registrant engaged in oil and gas pro-
ducing activities shall provide the informa-
tion required by Subpart 1200 of Regulation
S-K.

5. In the case of extractive reserves other
than oil and gas reserves, estimates other
than proven or probable reserves (and any es-
timated values of such reserves) shall not be
disclosed in any document publicly filed
with the Commission, unless such informa-
tion is required to be disclosed in the docu-
ment by foreign or state law; provided, how-
ever, that where such estimates previously
have been provided to a person (or any of its
affiliates) that is offering to acquire, merge,
or consolidate with the registrant, or other-
wise to acquire the registrant’s securities,
such estimates may be included in docu-
ments relating to such acquisition.

6. The definitions in §210.4-10(a) of Regula-
tion S-X [17 CFR 210] shall apply to this Item
with respect to oil and gas operations.

7. The attention of issuers engaged in sig-
nificant mining operations is directed to the
information called for in Guide 7 (§229.801(g)
and §229.802(g)).

8. The attention of certain issuers engaged
in oil and gas producing activities is directed
to the information called for in Securities
Act Industry Guide 4 (referred to in
§229.801(d)).

9. The attention of issuers engaged in real
estate activities is directed to the informa-
tion called for in Guide 5 (§229.801(e) of this
chapter).

[47 FR 11401, Mar. 16, 1982, as amended at 64
FR 1735, Jan. 12, 1999; 73 FR 957, Jan. 4, 2008;
74 FR 2193, Jan. 14, 2009]

§229.103 (Item 103) Legal proceedings.

Describe briefly any material pend-
ing legal proceedings, other than ordi-
nary routine litigation incidental to
the business, to which the registrant or
any of its subsidiaries is a party or of
which any of their property is the sub-
ject. Include the name of the court or
agency in which the proceedings are
pending, the date instituted, the prin-
cipal parties thereto, a description of
the factual basis alleged to underlie
the proceeding and the relief sought.
Include similar information as to any
such proceedings known to be con-
templated by governmental authori-
ties.

§229.103

Instructions to Item 103: 1. If the business ordi-
narily results in actions for negligence or
other claims, no such action or claim need be
described unless it departs from the normal
kind of such actions.

2. No information need be given with re-
spect to any proceeding that involves pri-
marily a claim for damages if the amount in-
volved, exclusive of interest and costs, does
not exceed 10 percent of the current assets of
the registrant and its subsidiaries on a con-
solidated basis. However, if any proceeding
presents in large degree the same legal and
factual issues as other proceedings pending
or known to be contemplated, the amount
involved in such other proceedings shall be
included in computing such percentage.

3. Notwithstanding Instructions 1 and 2,
any material bankruptcy, receivership, or
similar proceeding with respect to the reg-
istrant or any of its significant subsidiaries
shall be described.

4. Any material proceedings to which any
director, officer or affiliate of the registrant,
any owner of record or beneficially of more
than five percent of any class of voting secu-
rities of the registrant, or any associate of
any such director, officer, affiliate of the
registrant, or security holder is a party ad-
verse to the registrant or any of its subsidi-
aries or has a material interest adverse to
the registrant or any of its subsidiaries also
shall be described.

5. Notwithstanding the foregoing, an ad-
ministrative or judicial proceeding (includ-
ing, for purposes of A and B of this Instruc-
tion, proceedings which present in large de-
gree the same issues) arising under any Fed-
eral, State or local provisions that have been
enacted or adopted regulating the discharge
of materials into the environment or pri-
mary for the purpose of protecting the envi-
ronment shall not be deemed ‘‘ordinary rou-
tine litigation incidental to the business”
and shall be described if:

A. Such proceeding is material to the busi-
ness or financial condition of the registrant;

B. Such proceeding involves primarily a
claim for damages, or involves potential
monetary sanctions, capital expenditures,
deferred charges or charges to income and
the amount involved, exclusive of interest
and costs, exceeds 10 percent of the current
assets of the registrant and its subsidiaries
on a consolidated basis; or

C. A governmental authority is a party to
such proceeding and such proceeding in-
volves potential monetary sanctions, unless
the registrant reasonably believes that such
proceeding will result in no monetary sanc-
tions, or in monetary sanctions, exclusive of
interest and costs, of less than $100,000; pro-
vided, however, that such proceedings which
are similar in nature may be grouped and de-
scribed generically.
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